
t:CT1CH IV

'R AM AoNO FM APPLIC).NTS

ASSIGNEE'S PROGRAM SERVICE STATEMENT

Anacn as Exhibit No. N IA a brief desCrtptlon. In narrative form. of the planned programmIng service relating to the issues of public

concern faCing the proposed service area.

,';P. TE!.EVISION APPUC).NTS

Asce~a,"mentof Community Needs.
(See exhibit III)

A. State In Exhibit :-fa. N//\ the methods used by the acplicant ~o ascenain the needs and interests of the OUDlic seNeo by :he sta·

tion. Such information snail Inclut:e (1) identification of reoreser:tattve groups. Interests and or\:3IllUtlOns wnicll were conSlil:ed anc

- (2) the malor c::~muniliesor areas wnlch applicant principally undenakes to serve.

N/A
8. DeSCribe in Exnl::::t No. the sicnl!icant neecs and interests of the public wrllCl'l the apPlicant Detieves Its :na:ion .,It,!! se!":''!

-our'n>! the comlni; license ::enot:. inc::JdinQ tr'lose witl'l rescee::o national or International matters.

C. L.i.::: in Exnlbit No. NtA typical and illustrative programs or ;:lrogram senes (exC:I:..ding t:msrramment and News! th3t acplicanl

Ptans to broadC3st curing InB coming license penod 10 meelthcse needs and Interests.

3. 5:318 :l'le mInimum 3mocnt of time. between €:CO a.m. and m,d"'Q~t. :he apollc3nt proposes to normally devOle eacn wet!~ to In", c~cg~am

ty:::es li:::ea oelO'N Isee aefi:alions In insrruc:ions). CommercIal mal.cr. Within 3. pro~ram segment. snail t:e excluacc '" comC~llI~;llne

time oevotea to r~a: car-Icular crogram ::egment. e.;.. a 15-mlnUle news proQram containing t/'lree minutes 01 commer:::,al mall!)r. sr.al1

be comCuleo as a t2,'TlInute news prooram.

(See exhibit III)

NEWS

PU9LIC AffAIRS

ALL OTHER PROGrtAMS

(ExClUSIve of Spons and

Entertainment)

LOCAL ?ROGRAMMING

HOURS MINUTES 'r. of TOTAL TIME ON ""IR

State the maxImum amount of commercial maner the ap?lIcant proposes to allow normally In any ~1nute !6gments:

5. State the maximum amount of commerclal maner trle applicant proposes to allow normally in a 6~minute segment be­

tween the nours 016 p.m. to 11 p.m. (5 p.m. to 10 p.m. Central.nd Mountain Tlmes):

(a) State Ina number ot hourly segments per week thiS amount Is expee~ed to be exceeded. If any:

Sl,ltB !n Exnl~lt No. • In lull detail. the reesons w/'ly the ap:;lJcant would .II0w the amount of commercIa' maI-
ler Slaleo In Cues::::~ .. a~c 5 aOO\'8 10 oe exeeeoee.

98
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.~NV ASSIGNEE'S' IALEMPLOYMEHT OPPORTUNITY PROGRA

YES NO

5 the applicant propo3e to employ five or more fulltlme employees7

Il'Ie answer Is Ves,the applicant must Include an eo program called for In the Model EEO Program. (FCC Form 391>­

A1.

(Sec Exhibit IV)

__-31'" (P:l;e tOl
:~.;~:y '967

It 0
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• :IOHVI

1 II - As::;l;n••

ASSIGNEE'S CE~T1FICAnON

The ASSIGNEE hereby waives any claim to the use ot any panicuJar IrequenC'/ as against the reoulatory power 01 the Unitec Slates

use 01 tne DreYIOUS use 01 the same. whether ~y license or otherwise. and reQuests an authorization In accordance with :t1is ap~lic3tlon.

:ee Section 300: 01 ttle Communications Act of 193., as amenoed).

The ASSIGNEE :lcknowledges that all its statements maoe in this ap::licauon and attached exhibits are considered matenal recresenta­

;):::;. 3nd that all 01 its exh:b:ts are a-maleraal pan nereol ano are incorporated herem.

The ASSiGNEE ~epre5ents ttlal ~his apphcation is net Ii:ed tly It lor tt1e purpose of impeding, obstructing or delaying cetermrnauon on

~ ::her app:ic3!ion Will: ·...nicn it may oe in oonlllc_:.

1:'1 ac::orcance with Section 1.65 of the CommiSSion's Rules. the ASSIGNEE has a continuing obligation to adVise !::e CommIssion,

J;:'1 amenc:nents. 01 Olny substan:lal and sigmfi::ant Changes in the informallon lurnlshed.

WILLFUL FALSE STATE."'ENTS MADE ON THIS FORM ARE PUNISHABLE BY FlNE AND IMPRISONMENT.

U.S. CODE, TITLE 18. SECnON 1001.

I certify that the asslonee's statements In this aD;lllcatton are true. ccmplete, and correct to the best 01 my knowledge and belief. and

:lade in good falth.

ionea and dated this dayof March 19 91

National Minority TV, Inc.
Name ot Ass101'l.e

/
t/

" \....-.
/ Signature

~/~.

'3·,

nUe

: . .~

r • \"

100
FCC J14 IPr,r 12)

FelY.U2t'/ ; 9e;'
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EXHIBIT 1

AGREEMENT

101

DELAWARE VALLEY BROADCASTERS
LIMItED PARTNERSHIP

WILMINGTON. DELAWARE
FCC FORM 314
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SE~i BY:Morris James - Wilm. S-2?-9' 2: ,7PM 30257' ''15~ 92022985375;; 3

ADDENDUM AQA!!M~

This ADDENDUM AGREEMENT's mad. and entered Into aa of the 5th

day of March 1891 by and betwee" Delaware Valley Broadcasters

LimIted Partnership, a Oelaware limited partnerahlp (herein

·Sal 'erM) and National MInority TV, Inc., a California corporation

(her.ln "purchaser-).

WHEREAS, Seller and Purchaser entered Into a Purchase

Agreement Whl~h bec&me effective on March 6. 1891 when Believers

Broadcast I ng Network. Inc, fa I I ed to J)roceed with the terme and

cond It lone of I ta purchase Of WTG I-TV. Channel 81. WI 1m I ngton,

Oelaware/Phlladelphla. Pennsylvania pursuant to the February 8,

1891 Order of Judge Helen $, Ballck In the United States Bankruptcy

Court of the DIstrIct 0' Delaware, Case Number 87-e9J and.

WHEREAS. Seller and Purcha••r wish to amend their Purcnase

Agreement (col'y attached as !xhlblt A). aa ):lrevlously amended

Durauant to the December 7. 1990 and Oe~ember ,~. 1;80 letters of

Purchaser (~oples attached a. Exhibit B) to InclUde the terma and

conditions atated belowr

NOW. THER!~ORE. It la herebY agreed a. follows.

1. Paragraph 2(D) I. hereby deleted In It. entirety and I.

re~laced with ~he followln;1

-(b) The Purcha•• PrIce for the A•••ta ItemIzed In
sUbparagraphl 1(a) ( I) Iha I I be Four Mit I Ion
Dol lara ($4.000.000.00). to b. ):laid by Purehas.r In
cas", certified or cathler'a check, or wire
trsnafer,-

Page " of 3
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S:NT BY:Morris Jame, - Wil~
3025'111750- 82022966375:: I.

I n add I t lon, paragragh 1 (c) I. renumbered to be 1 (d), and the

following new paragraph 1(e) Is added:

W(c) On or before the olose of bualne•• on March
16, 1881 Purchal.r shall deDoalt With Buyer'S
coun.el, Eduard F. von Wettberg, III (S•• pew
Aaep\.), the sum of ,Four Hundred Theusand Do I lars
(S-400. 000,00) (EscrOw Cepesl t). represent Ing ten
I:lercent of the Purchase PI" Ice. ~.... ¥eli ""et ttle•• t:)t:.1G.)/o.H~C.
sha I I ho I d the Escrow. Oepoa' tIn a separate c.or~'" .. :t.tJc.
Interest-bear Lng account and- sha Il. at e loa I ng, S.'t"\I'c.~..~,,\
d ISbur.. tho Escrow Oeposl t to Sel leI" and sha I I ..:!~w .""
del I vel" a 1I I ntarest to Purehasar, The Escrow
Depoal t aha' I be for fe I tab Ie by PUrehas.r I n the
event Of Ita default under the Purcha•• Agreement.
but 1n al I other Instances, Ine I ud I ng, but not
limited to, defaUlts of Sel leI" under the Purehas.
Agreement or the fal lure of the Fed.ral

,Commun I ell. tiona Comm '.sl on to approve the
assignment 0' the Tel8vllion Station to Purchaser,
the Iscrow Oegosl t p Ius a I I 'ntar.st: shal I be
promptly returned to Purchaser,-

2, The rema I nder of the Purcnas. Agreement cont J nu•• In fu I I

foroe and ef'eet, and I. hereby recon'lrmed and adopted, and all

defined terms In the Purcnase Agreement ahal I have the same meaning

In this Addendum Agreemont.

IN WITNESS WHEREOF the foregoing Addendum Agreement Is

e~ecuted thIs day Of March 1881,

SELl.ER.

D~I.AWARE VALLEY DROADCASTERS
LIMITED PARTNERSHIP
B,,\, -.\~.. V"",\\e, ~'t"oo-clu...'tcr~, INc:.

(Seal
President

Page 2 0' 3
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5£Ni BY:Uorris James - Wil& 3025'111'150- 920229863'15:; 5

PURCHASER:

NATIONAL MINORITY TV. INC.

~~4!i#~ By:
\:~st~ J~e

ESCROW AGENT.
~t.~~ Cbl~~~~ ~~~S J~'

eYI ~.t~~~ J'

--
MorriS. Jam.a. Hitchens & WI I Iiams
222 Oe.aware Avenue
Wilmington. eelaware 18801

Page 3 0' 3
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EXHIBIT A TO ADDENDUM AGREEMENT
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PURCHASE AGREEMENT

by and between

DELAWARE VALLEY BROADCASTERS LIMITED PARTNERSHIP

--and

NATIONAL MINORITY TV, INC.

lOb 25041



1. ASSETS AND CONS IDERATION •.............••••••••••••••••..••.. 2

2. CONDITIONS PRECEDENT. • ••••......•••••••••••••••••••••••.•.•• 4

3. REPRESENTATIONS AND WARRANTIES OF SELLER •••••••••••••••.•.•• 7

4. REPRESENTATIONS AND WARRANTIES OF PURCHASER •••••••••••.•... 11

5. SURVIVAL OF COVENANTS, REPRESENTATIONS AND WARRANTIES •.•..• 12

6 . CLOS I NG 13

7. CLOSING DOCUMENTATION ••••.••.....•••.••••••••••••••••••.•.• 14

8. CONDUCT OF BUSINES~ PRIOR TO CLOSING ...•.•••••••••••••.... L1S
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11. TELEPHONE AND ADVERTISEMENTS •.............••.••••.••••.•... 1 B

12. BROKERS AND FINDERS FEES ••.•.......•..•..•.•.•..••••.•..... 19
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_. ..... _. .. -'.'.. , w ...... , ... I W ..., I .... "' .... ' I I ''''''' .

WHEREAS,

certain 8ecu:ec:l

PURCHASE AGREEHEN'l'

~hi8 purchase Aqreement is made and entered into .s of this

5th day of December, 1990 by and between Delaware valley

Broadcasters Limited partner.hip, a Delaware limited partnerlhip

(hereafter referred to •• ·Seller- or ·DVBLp·), and. National

Minority '1!V, Inc., a California corporation (hereafter referred

WlIERIAS, Seller desires to s.ll all right, title, Ilnd
-

interest in and to the television atation operating under the

call lett.ers W'1'GI-TV, channel 61, W11ming'ton, Delawarel

Philadelphia, Pennsylvania I includ.ing the r8al eatat.e in

Gloucester County, New Jersey on which the transmitting tower i.

looated (hereafter collectively referred to aa "Television

Station"), on the terms and condition. set forth hereint and

WH!bAS, the consummation of this Aqreement ia subject

to the prior approval of the FedQral Communications Commission

(hereafter referred to as "FCC·),

WEans, Purha.ser desires to acquire all riqht, title

and interest in and to the Television Station on the terms and

condition. hBr.1naf~.r let forth, and

the ......t. of. the Sell.r ..re .ncumbered by ~
(M.I..J"c.. +-ft.. J~t .. , ... J'1£S. O~ f'i.

liens,~ '- • I' • V7
the Individual Class • (1:1) Secured Creditors, as that. te%:m is

defined in the Agreement. between Delaware valley 2roadcaster8

Limited Par~ne~ahip, Oebtor-in-Po8.e.sion, and the Individual

Secured Creditors Holding Class 4(b) Claims, as incorporated into

the Seller'. Third Amended Plan of Reorganization and Third

108 2504.3 q¥



Amended Disclosure Statement confirmed by the United States

Bankruptcy Court for the District of Delaware (the "Bankruptcy

Court") on May 1, 1989; and

WHEREAS, the cons umma t ion 0: this Agreement is also

subject to the prior approval of the Bankruptcy Court under

Section 363(b) of the United States Bankruptcy Code (the "Code")

in the-"2rOCeeding captioned In Re: Valley Broadcasters Limited

Partnership, Debtor, Case No. 87-69 (the "Bankruptcy

Proceeding" ) .

NOW, THEREFORE, in cons idera t ion 0 f the premises, the

mutual agreements hereafter contained, and other good and

valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the parties hereto represent, warrant,

covenant, and agree as follows:

1. ASSETS AND CONSIDERATION

(a) Subject to the terms and conditions hereof, Purchaser

agrees to purchase and assume from Seller and Seller agrees to

sell, transfer, assign, convey and deliver to Purchaser, and

together with all assignable or transferrable warranties, all of

the assets of Seller described in the following paragraphs owned

by Seller at the time of the Closing (collectively the "Assets")

(and only such Assets and excluding all liabilities of Seller not

expressly included hereunder) for a total purchase price equal to

the amount specified in Paragraph l(b):

- 2 -
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(i) All of Seller's furniture, fixtures and equipment,

telephone system, tapes, signs and fixtures used in the operation

of the Television Station;

(ii) The use of the trade name or assumed name of

"WTGI-TV," the call letters WTGI-TV, signs, directory listings,

telephone numbers, utility, security, and other pre-paid deposits

and expens..es, customer lists and all other current records

necessary for the operation of the Television Station;
-

(iii) A!1y vehicles owned by Seller and used in

connection with the operation of the Television Station;

(iv) Rights under contracts to the extent such

contracts are assignable, as listed on Exhibit A;

(v) The real property and improvements thereon located

at the east side of Vestry Road, South Harrison Township,

Gloucester County, New Jersey, as more specifically identified on

Exhibit B, attached hereto and made a part hereof, on which the

Seller's transmitting facility, including the transmission tower,

is located, together with all I icenses or permits, and any

electrical, telephone, radiotelephone or other hook-ups owned by

the Seller;

(vi) The FCC broadcasting license of Seller, with

related licenses and permits (copy of FCC license attached hereto

as Exhibit D);

- 3 -
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.-.. _. .......... ----. , " ~, "I • •• I VI'" I

(Vii) S.11er'l lease with Spring-Del ~Iociates tor ~h•

• tudio located in philadelphia, Pennsylvania (the ·Studio

Lease·), a copy of which i. attached hereto .. Exhibit c;
(viii) ~ell.%'. 4eeC~ft~8 .eeeiwaele, and ~~~
(ix) ~he satellite dish and related equipment of the

~el.vi.1on Station, a delcription of which i. attached hereto al

!xhibit I.

(b) ~he purcha•• price tor the As.et. item.1zect in

Subparaqraphs l(a) (1) - (iX) ahallbe Three Killion rive Hundr.4

Fifty Thousand Dollars ($3,550,000.00), to be paid b~ Purchaler

at the Closing in cash, or certified or caahier'. check or wire

transfer.

(c) All of the A••eta ahall be conveyed., a •• igned.,

transferred and delivered to Purchaser by Buyer free and clear of

all claiml, note., liena, taxe., encumbrance., lell'.is, .ecurity

interesta, mortgage., agreements, contract., financing statements

and/or hypothecations what»oever. No other aeeeta or liabilities

of Seller are to b. assumed or acquired hy Purchas.r except thole

listed in paragraph l(a).

2. COlmI'1!IONS PRECEDENT.

The obligationa of Purchaser and Seller to proceed with

closing une1er this Agreement ar_ lubjec~ to the satisfaction of

the following condi~ionl, unl••• waived in writing,

(a) Each party shall have duly complied with and performed

611 of ~he term. and conditions, aqreement. and covenants of this

Agreement to be complied with and perfonned ~ .uch party a~ or

- " -
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l:>efore Cloain;, and all representationa and warranti.s of the

parti.s set forth herein Ihall be true on and al of the Closin9

DAte with the same f02:oe and effect as 1f such warrant!.1 and

representationa hAd been made on And .s of the Closing Date. ~he

p:ovisions of thia Subparaqraph shall be .elf-executing, and the
-

partiel, by having closed the sale hereunder, .hall be d••med

concl_usively to _ have certified at cloling that. all auch

representationa and warranties are true on and al of the Clollnq

Date.

(b) Seller shall have obtained. 4n Oreler from the United

State. Bankruptcy Court for the District of Delaware in Case No.

87-69, approvinq the sale of the Assets to Purchase:.

(c) Pu:cha••r shall have obtained the approval of ita

application for the transfer and. aS8 itinment o~ the PCC license

from Seller to Purchaser.

• d • & • at.

£1 .• I Ill,I.'

Q J

r E • •• .I' • 1 ?' .3Jig.1 ...-'.1. d I J i : & I d is I j J • I a a Qis2!2 .!d It • ,

The Individual Class 4(0) Secured Creditors, Sebastiane and
Catherine Licciardello, Elmer W. Lindsdale,the Barril corporation,
and any other secured creditor, mortgage or note holder of Seller,
and any tax lien holder, shall have released, or caused to release,
all liens, encumbrences, mortgages, taxes, security in~erests,
financing statements, and contracts.

- 5 -



__It. W ..... "I •• " VU"'IIi~ ft ...... ,ttl "'-'It • I. •• ~r-",'

,

__.........,-- .,..~-J-.21-.._-_.....
(e) Spring-Del ~aociate. ahall hAve consented in w:1tinq ~o

t.he assignment by Seller to Purchaser of all of Seller' a right,

title and inter••t. in the leasehold estate de.cribed in the

Studio Lease.

(f) 'rhe contracts describecl in Exhibit A ahall "be approved

for assignment by all required_parties, and shall be current and

not in default.

(q) ~itl. to the real property described in Exhibit B ahall

be good of record, subject, however, to covenants, r~qhts of way,

restrictions of record, if any. In the event good and =arketable

title, aubject. to restrictiona of record, cannot' }). conveyed,

Purchaser may, &t it. aole option, terminat.e this Agreement if

Seller cannot perfect title within 30 days, 0: accept such title

to the premis•• aa Seller can convey.

(h) Title to the A••ets ahall be 900d of record. In the

event good lind marketable title cannot be conveyed, Purcha.er

may, at itl sole option, terminate this Agreement if Seller

C'~ot perfect title within 30 days, cr accept such title to the

Asseta •• Seller can convey.

(i) The Purchase Agreement between Seller and WTGI-TV, Inc.

dated June 19, 1990, and the assignment application filed a~ ~he

FCC by Seller and W'l'GI-'rV, Inc. (FCC l"il. No. BALCT-900723KE),

- 6 -
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shall have been voided, terminated and rescinded w':':.hout

liability of any kind to Seller or Purchaser.

(j) This Purchase Agreement is subject to, and com::"ngent

upon, Purchaser being able to divest and/or sell tele',ision

broadcast. facility K¥.LM(TV), Odessc3:.' ':'exas, uoon such te::::::ns and. .
conditions as Buyer determines. Such a divestiture, and/o= sale

is required by Buyer in order to maintain compliance with Sect':'on

73.3555 of t;,e rules and regulat~ons of -the FCC.

Buyer has no:.. filed an assignme!"'.-: application with the ::: t:)

divest i tsel: of the above liste=. sation, then at the t~:ne i:.

f i 1 e sit S po r t ion 0 f the ass i. g nmen tapp lie at ion f - - :. h e

Television St.ation it shall also file a request for wa':'"::= 0:

Section 73.3555 wit=: the FCC. After grant 0 f such a "..;a:'·.'er

reques t, Buye:r- and Seller shal: cons umma te the transa:-:ions

contemplated herein I subject to t=:: terms and conditions here()f.

Should the Commission not grant Buyer a waiver of Section i3.3555

of its rules and regulations, or authorize the assignment cf the

above listed station, for whateve:::- reason, then this Ag=eement

shall automatically become null and void and the parties shall be

released from any and all obligations to the other whatsoeve:::-.

3. REPRESENTATIONS AND WARRANTIES OF SELLER

Se lle:r- repre sents and warrants to Purchaser that, unless

otherwise specified herein, both as of the date of this Ag=eement

and as of the Closing Date:

- 7 -
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(a) Seller is d~:y authorized and empowered to execute this

Agreement and to consummate the transactions herein contemplated

and all necessary consents, approvals, or the like, from any

federal, state, or local government authority which are necessary

to consummate the transactions hereby contemplated have been, or

will be, obtained by the Clos ing Date. Notwithstanding the

foregoing, it is u:1derstood by the parties hereto that the

Closing hereunder is subje~t to the approval of the United States

Bankruptcy Cour~ fo= ~he Dis~rict of Delaware, in the case of I~

Re: Delaware Vallev Broadcasters Limited Partnership, Case No.

87-69. Seller agrees to promptly and diligently seek and pursue

such approval. In the event that such approval can:1ot be

obtained, this Agreement shall be null and void;

(b) Seller represents and wa=rants that it owns the Assets

designated on Exhibi~ A, and has the power and authority to sell,

assign, transfer, and deliver suc~ Assets to Purchaser; that at

the time of Closing, the Asser.s will not be subject to any

encumbrance, lease, security agreement or like or similar lien,

now filed or hereafter to be filed, except as otherwise

specifically set forth in this Agreement, and that Seller shall

have the authority to sell and deliver the Assets free and clear

of any encumbrance, lease, lien or security interest except as

otherwise identified in this Agreement. Without limiting the

foregoing, the Assets are specifically declared to be free from

- 8 -
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any and all tax liens, which decla=ation shall be of a con~inuing

nature until Closing~

(c) Seller represents and waz::orants that it has complied in

all material respects with all laws, regulations, or orders

relating in any way to the Assets or the disposition of the

Assets;

(d) Seller represents and wa.::-rants that any actions, suits,

proceedings or claims now or r.ereafter pending or th::-::tene:'
-

against ita,: law or in equi -:::' or by any Lederal, s~ate,

municipal, or other governmental cepartment as to mattez::os a.::-isin;

or occurring on or before t::e Closing shall be i~s sole

respons ibili ty and, except for t::e notice of tax sale =::eivee

from Harrison Township, New Jersey relating to the real pr=perty,

Seller is not subject to any pen=~ng, or to the best of S::ler's

knowledge, information and belie: I threatened order, inju:::tion,

decree, or inves t i ga t ion of ar.-: court or governmental agency

which could hinder or encumber t::e transfers contemplated unde::­

this Agreement;

(e) The execution, delivery and performance by Seller of

this Agreement will not (i) to t;,e best of Seller I s knowledge,

information and belief, violate a::y applicable provision of law,

any order of any court or other agency of government, or any

prov is ion of any indenture, ag::-eement or other instrument by

which the Seller or any of the Assets are bound, or (ii) c=nflict

with, resi.ll t in a breach of, or constitute (with due no'"C :'ce or

- 9 -
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lapse of time or both) a default, which has not been waived under

any such indenture, agreement or other instrument, or (iii)

result in the creation or imposition of any lien, charge or

encumbrance of any nature whatsoever upon any of the Assets.

Notwithstanding the foregoing, Seller has disclosed to Purchaser

that it is presently in default of its payments to its secured

creditors, and that the transactions contemplated hereby must be

approved by Bankruptcy Court;

(f) To the best of Seller's knowledge, informat.':"an anc.

belief, no statement of fact in this Agreement, any exhibit 0=

-

schedule hereto, or any document submitted hereunder or furnishec

to the Purchaser by the Seller in connection with the negctiatio~

or entering into of this Agreeme~t contains any untrue statement

of a material fact or omits any material fact necessary to make

the statement, in light of the circumstances in which it was

made, not misleading;

(g) Except as disclosed herein or in the exhibits or

schedules attached hereto, from the date hereof until Closing,

Seller will not have amended, terminated or assigned any

agreements and contracts relating to the operation of the

Television Station without the prior written consent of

Purchaser.

(h) Seller shall support Purchaser in any applications

necessary to effectuate the trans fer and assignment of Saller '5

Fe: license to Purchaser.

- 10 -
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(i) The Studio Lease provided to Purchaser is t:::"Je and

complete, is in full force and effect, and has not been modified

or amended to the date hereof, and Seller is not in default

thereunder.

4 • REPRESENTATIONS AND WARRANTIES OF PURCHASER.

Purchaser represents and warrants to Seller that, unless

otherwise specified herein, both as of the date of this Agreement

and as of the Closing Date:

(a) Purchaser has full and complete authority a:;d al:

necessary rights and legal capaci~y to enter into and comFly with

each and every term and condition of this Agreement~

(b) Purchaser is a valid2.y formed corporation i:: good

standing under the laws of the St.ate of California and is duly

authorized and empowered to consummate the transactions

contemplated herein and to comply wi th each and every te=m and

condition of the Agreement, all in accordance with all re~uisite

corporate action~

(C) All actions required to be taken by Purchaser under this

Agreement. have been or will be duly taken prior to the Closing

Date. This Agreement is a valid and binding obligation of

Purchaser and is enforceable against Purchaser in accordance with

its terms and conditions;

(d) The execution, delivery and performance by the Purchaser

of this Agreement and all other agreements required to be

executed hereunder will not ( ~ '.- , to the bes t of Purc::aser I s

- 11 -
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knowledge, informa:.ion and belief, violate any appli::able

provision of law, any o=der of any court or other agency or

government, or any pr~vision of any indenture, agreement or other

instrument by which Purchaser is bound or (ii) conflict with,

result in a breach of or constitute (~ith due notice or lapse of

time or both) a default under any such indenture, agreement or

other instrument; a::d, except as provided in Paragraph 2 I no
-

other authorizations, conse:1ts or approvals are required for the

execution, delivery or pe=formance by the Purchaser 0: suc:-.

agreements;

(e) There is no action, suit, investigation or proceeding

pending or, to the be::. of Purchaser's knowledge, information and

belief, threatened aqains': of affecting the Purchaser or any of

its respect.ive proper:.ies or before any court or by or

be fore any governme:-.:.al body or arbitration board or tribunal

which would materially affec:. compliance with the terms here,:,f.

(f) Wi thin five (5) bus iness days after execution of this

Agreement, Purchaser shall file initial applications for the

transfer and assignment of the FCC License with the FCC. Subject

to paragraph 2 (j), Pur::haser agrees to promptly and diligently

comply with all requirement.s and requests of the FCC to obtain

such approval.

5 • SURVIVAL OF COVENANTS, REPRESENTATIONS AND WARRANTIES

The covenants, representations and warranties set fort.h in

this Agreement shall s~=vi~e the Closing Date for a period cf one

- 12 -
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(1) year except for such covenants as by their own terms extend

for a longer period and except for the indemnities set forth

herein which shall survive indefinitely.

6. CLOSING

Subject to the provisions of paragraph 2 hereof, closing of

the transactions contemplated in this Agreement shall occur on

the first. Monday following the date that is ten (10) business

days after finalit.y of the last approval required unde~

paragrap_hs 2 (b) and 2 (C) hereo:: , but in no event late::, -thar.

Septembe~ 1, 1991 unless otherwise provided for herein, or agreec

to in writing by the part.ies here-:o. "Finality" means when the

time for seeking appeal, revie'..,7 or reconsideration of the

approvals required in paragraphs 2 (b) and 2 (C) shall have

expired and no such appeal, revie':. or reconsideration has been

filed or is pending. Closing will take place at the offices of

the Televis ion Station, or such othe~ place as the parties may

agree in writing. The date and event of such sale and purchase

are I respectively, he::,ein referred to as the "Closing Dat:e" and

the .. Closing. " If the Closing shall not have occurred on or

before September 1, 1991, then all rights and obligations of

Purchase::, and Selle::, to purchase and sell the assets he~eunder

shall terminate, and this Agreement shall no longer be of any

force or effect, except for any liability resulting from the

breach of this Agreement by any party hereto unless this

Agreement is ext.ended by mut.ual cor-sent of the parties here-:~.
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7. CLOSING DOCUMENTATION

(a) The following documents shall be duly executed and

delivered by Seller to Purchaser on or before the Closing Da~e:

(i) Bills of Sale conveying the Assets to be sold

pursuant to the terms of this Agreement;

(ii) General warranty Deed to the Antenna Site;

(iii) Assig~~ent of the Studio Lease;

(iv) Assigr.ment and Assilrnption -documentation necessary

for Purchaser to aSSi.:.:iie those lia:-ilities set forth in Pa==.grap:-.

l(b)(i) and (ii);

(v) Certi:ied copy of the Bankruptcy Court Orde=

approving the sale of the Assets; and

(vi) Such additional su~~orting documents, including a~

estoppel certificate of the lesser under the Studio Lease, and

other information wit~ respect to the operations and affairs of

the Seller as the Pur=~ase= or its counsel may reasonably reques~

in order to give effec~ to the intent and purposes hereof.

All such documen~s shall be reasonably satisfactory in form

and substance to Purchaser and its counsel.

(b) The following documents shall be duly executed and

delivered by Purchaser on or before the Closing Date:

(i) A cer-:.ificate of the Secretary or an Assistant

Secretary of the Purchaser dated as of the Closing Date and

certifying that attached thereto is a true and complete copy of

the resolutions aC::lpted by t:'1e Purchaser authorizi~g the
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execution, delivery, and performa~=e of this Agreement and that

all such resolutions are still in full force and effect and are

all the resolutions adopted in cC:1nection with the transactions

contemplated by this Agreement;

(ii) A Certificate of Good Standing under the laws of

the State of Delaware (and dated as of a recent date);

(iii) A Ce:::-tificate 0: Incumbency identifying the
-

current officers and directors of ?~rchaser;

(iv) FCC a~proval of the ~ransfer and assignment of the

FCC License;

(v) The purchase pr:.:e for the Assets sta-:.ed in

paragraph l(b); and

(vi) Such additional s;;::::)Qrting documents as Seller or

its counsel may reasonably reques~.

All such documents shall be =easonably satisfactory in form

and substance to Seller and its co~nsel.

8. CONDUCT OF BUSINESS PRIOR TO CLOSING

(a) From the date hereof up and to the Closing Date, Seller

shall:

(i) Operate its business prudently and substantially as

presently operated, use its best. efforts to preserve intact its

present business organization, an::, except as otherwise required

by good business practice, prese:::-';e its relationships with the

goodwill of customers, suppliers, employees, agents, consultants,

and othe:::- persons having business cealings with it.
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